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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Contribution Agreement

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY: DELAWARE

Caremark RX, L.L.C. 12/31/2007

RECEIVING PARTY DATA

|Name: ||CVS Pharmacy, Inc. |
|Street Address: ||One CVS Drive |
|City: ||Woonsocket |
|State/Country: || RHODE ISLAND |
[Postal Code: |l02895 |
[Entity Type: ICORPORATION: RHODE ISLAND |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2646276 CAREMARK

CORRESPONDENCE DATA

Fax Number: (888)325-9049
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 401-276-6405
Email: swiggins@eapdlaw.com, jottaviani@eapdlaw.com
Correspondent Name: John E. Ottaviani
Address Line 1: P.O. Box 130
Address Line 2: F.D.R. Station
Address Line 4: New York, NEW YORK 10150
ATTORNEY DOCKET NUMBER: 40510.82946
NAME OF SUBMITTER: John E. Ottaviani
Signature: fjeo/
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CONTRIBUTION AGREEMENT

T,

This Agreement is entered into as of Decomber 31, 2007, by and between CAREMARK

RX, L.L.C., a Delaware Hmited habﬁm‘ COMMAny ‘;Sal,s;.d‘;aw”h and OVS PHARMACY, INC. &
3 » =) S

Rhode Islar d corporation ("Compauy”).

HEREAS, Company is implementing 2 reovganization of numerous divect and ndirect
suhsidﬁanea in order to generate economic and operational efficiencies in s business {me‘
“Reorgenization”), which Reorganization will include the merger of several of its divect and indirse
subsidiaries inte Company and into other divect or indivect subsidiaries of Company: and

WHEREAS, In conmection with the Reorganization, the Subsidiary has suthorized the
Qe ks

*"m*‘ri"mﬁﬂn to Company of all of Subsidiary’s right, Hitle and interest i the Contributed Assets {as
lefined herein) pursuant to prior wrilten consent of the Sole Member of Subsidiary.

AGREEMENT

NOW, THEREFORF, in consideration of the mutual promises set forth in this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are herchy
acknowledged, the parties agree a3 follows:

L. The Subsidiary hereby "on‘i*’ibutes, assigns, wransfers, conveys «md delivers to
Company, and Company hereby accepts and takes from Subsidiary, all of S bsidiar s right, aﬂe
and mterest in and o the Contribuied Assets, effective as of December 31 2007 (‘fi‘e ‘Closing
Date™. "Contributed Assels” means all of the trademarks listod on the attached Exhibit “A”,

2. Representations, Warranties and Covenants of Subsidiary.

Subsidiary represents, warrants and covenants to Company that:
{a} Subsidiary is a Houted hability company, duly organized, vahdly existing and 1
good standing i the State of Delaware

(b} Subsidia

v has '»H requisite power and authorty o execute and deliver fhus
Agreement and to perform iis its ol igat

ns heveunder.

{t} This Agreement and the other docoments entered into by Subsidimy in
commection herewith each constitutes valid and binding obligations of Subsidiary, enforceable
agamst Subsidiary in aecordance with 1is terms.

{d} The execution and debivery of dus Agres ement and the consummation of the
{ransactions contemplated in this Agreement do not constitute, and with the passage of Ume will not
constitule, 8 default under any term or provision of iy certificate of f@rm’*‘m 3p rating agreoment,
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or any applicable law, regulation, rule, court ﬂrdcr dgs‘ went or material agreement to which {

>

Subsidiary 1s a party or by which it or any of the mrﬁ ted Asseots are bound or subject.

(&) To the best of Subsidiary’s knowledge, there are (i} no pending or threatened
suits or proceedings, at law or in squity, or before or by any governmental agency or arbitrator
which could reasonably be expected to have a material adverse effec* on the L,ammhu*m Assets
taken as g wheole, and (i} no sctions or inve shaafﬂ’:ms pending against Subsidiary under which
Subsidiary would be prevented from the consummation of the con m:mnf contemplated herein,

j

3. Representations, Warranties and C\)\'El‘dﬁib of Company.

Company represents, warrants and covenants to Subsidiary that;
{a} Con mpany has all requmsite power and authority to execote and deliver this
Agreement and to porform its obligabions hercunder.

(b} This Agresment constifutes wvalid and binding obligations of Company,
enforceable against '..@mp.am} in secordance with its termas.

(¢} The execution and delivery of this Agreement and the consununation of the
transactions contemplated in this Agreement do nat constitute, or with the passage of tme will not
constifute, a defaull under any material agreement to which the Company 18 a party or by which it is
bound.

4. Purther Assurances and Instruments. From tme o twme alter the Closmg Date,
Subsidiary and Company shall, without further consideration, execute, acknowledge, and deliver to
the other such further instruments of assignment, transfer and conveyvance and take such other
actions as exther party may reasonably r“qumt to assure the nature of the transaction contemplated
under this Agreersent. Subsidiary hereby constiinies and appoints {fzmna;;‘v effective on the
Closing Diate, its successors and assigns, the true and iaw ful attorney of Subs *mwr) in the name of
Subsidiary or in s own name acting for the benefit of Subsidiary to take all action that Company
may reasonably deem proper in o der to provide Company the benefits of the Contributed Assets.

5. {yeneral Provisions.
{a} No Waiver, Waiver of any provision of this Agreement, in whole or in part, in
arty one instance shall not constitute a waiver of & 1}. %1 p*‘m*zsm in the same s zz;;c,e Nor any
waiver of the same provision in another instance, but each proviston shall continue in full force and

effect with respect o any other then-existing or subseq ;t‘i:‘ cach

{b} Notice. Any notice, delivery or other conurunications reguired or permiited
under tis Agreoment shall be given in writing by postage prepaid, United Siates first class,
registered or cerbified mail, relurn receipt r;qnmim or by nmtually recogmyzed carrier, to the parties

at the following addresses. Notice shall be effective upon receipt,
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1f 1o Subsidiary:
{aremark Rx, L.L.C
One VS Drive
Woonsocket, RI 02895

if 1o Company:
CVS Pharmacy, Ine.
(e CVS Dnve
Waoongocket, R1 02855
O, Fvii:ggg’ : This Agreement (i) shall be govemed by and construed in all
respects under the laws of the ‘State of Delaware, without application of l:sr‘mzp}es of confhicts of
faw and legal achm brought hereunder shall be brought in courts, federal or state, in the State of
}ei:m are and the parties agree 1o the jorisdiction of such courts; {(i1) conmm s the entire agreement
f the paties with respect to its subject matter superseding all prior oral and writien
communications, propesals, negotiations, representations, understandings, courses of dealing,
agreements, contracts, and the like between the parties in such respect; (11} may be amendsd,
modified, or terminated, and any right under this Agreement may be waived in whole or in paxt,
only by a writing signed by both parties of this Agreement; (iv) may be execunied t two or more
counterparts, cach of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument; (v} contains headings only for convenience, which headings
do not form part, and shall vot be used in construction of this Agreement; (vi) shall bind and mure
to the benefit of the parties and their successors and assigns, except that po party may delegate any
of its obligations under this Agreement or assign this Agreoment, without the prior w yritten consent
of the other party; and (vii} all Schedules and Exhibits attachied to this Agreement are made a part
hereof as though fully set forth herein, "

P

[Signatures follow on next page}

4
14
H
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the

daje frst g

bove written.

CAREMARK RX, L.L.C.

¥
A

Bw:

CVS

B-

CVS Pharm

X
-
o~

Its Sole Moember

o %/,.

~ -
AV, e,

Thomas :s. M offatt
Assistant Secretary

PHARMACY, INC.

A

f/

3 iﬂemav ‘% MafTatt
Secretary
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